HgoT7Y3

UNITEDSTATES OMBAPPROVAL
URITIES AND EXCHANGE COMMISSION
SBC Rnl\:-?hlngmn, D.C. 20545 OMB Number: ~ 3235-0076
Expires: October 31, 2008
TEMPORARY Estimated average burden
| hours per 1esponse. . . 4.00 |
<1 AVAILABLE COPY FORM D
BE NOTICE OF SALE OF SECURITIES Maj] Skc
PURSUANT TOREGULATION D, P ’Ucess}ng
SECTION 4(6), AND/OR Section
UNIFORM LIMITED OFFERING EXEMPTION U(,[ 7420[’:9

Name of Offering ( f] check if this is an amendment and name has changed, and indicate change.)

Midsummer Debentures .
Filing Under (Check box(es) that apply): [ ] Rule 504 [ ] Rule 505 [X Rule 506 [T Section 4(6) [] ULOE h'as’iﬁgton'm
Type of Filing: [] New Filing Amendment P @ﬂ

A. BASIC IDENTIFICATION DATA
T_ Enter the information requested about the tssuer 3 2008

Name of lssuer ([] check if this is an amendent and name has changed, and indicate change.)

CERAGENIX PHARMACEUTICALS, INC. OMSON REUTFRS

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1444 Wazee Street, Suite 210, Denver, CO 80202 720-946-6440
Address of Principal Business Cperations (Number and Street, City, State, Zip Code Telephone Number (including Area Code)

(if different from Executive OfTices)

Brief Description of Business

Pharmaceutical Company

Type of Business Organization

[¥ corporation [] limited partnership, already formed [] other (ptease specify)
[] business trust [} limited pactnership, to be formed 080
Month Year 62819

Actual or Estimated Date of Incorporation or Organization: [0 ]  {gh | Actual  [] Estimated
Jurisdiction of Interporation or Organization; (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17
CFR 239.500) only to issuers that file with the Commission a notice on Temporary Form I (17 CFR 239.500T) or an amendment to such 8
notice in paper format on or after September 15, 2008 but before March 16, 2009, During that period, zn issuer also may file in paper format an
initial notice using Form D (17 CFR 239.500) but, if it does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise
comply with all the requirements of § 230.503T.

Federal:

Hho Must File: All issuers making an offering of securities in reliance on an exceplion under Regulation D or Section 4(6), 17 CFR 230.501 ct
seq, or 15 U.S.C. 77d(6}.

When To Flle: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securitics and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or cenified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,

Copies Required: Twao (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed
must be a photocopy of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering,
any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Pans A and B.
Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that
have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in
each state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a
fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state Jaw. The
Appendix to the notice constitutes a part of this notice and must be completed,

ATTENTION

Failure to file noticein the appropriatestates will not resultin a loss of the federal exemption. Conversely, failure tofile the
appropriate federalnotice will not result in a loss of an available state exemption unless such exemption ispredictated on the
filing of a federal notice.

SEC 1972(9-08) Persons who respond to the collection of informstion contained in this form 10f9
are not required to respond unless the form displays a currently valid OMB
conirol nomber.



€. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ]

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [[] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already

Type of Security Offering Price Sold

Debt ...... e e ses ey et sesneeneeseeststssssssossssssssermsenss S "0 s —0-

[0 Common [T} Preferred
Convertible Securities (INCIUAINE WAITAMS} c.u.ervermrerierressmmersoeseseesemmesseriecsssssssmsssmsss s s smrssssismsssares 9 7,000,000 7,000,000

PArENETShiP HMETESIS .ooovrostoseerevcesses e ccmeeee st essss s st s s sr s sessssnesnsssessssssmrtesissssssssssssons S___~O— s -0~

Other (Specify STV TDI OO VRIRDIOURPRUR. -0- s —0-
TOUAL ovvrrrsreseessssssessteeseeseeseeseseeens e sesemeeeesesessssssasssssasssssisssssressesresssssesnssssssmsssnnessssnnns _4 3 000,000 § 7,000,000

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases, For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0™ if answer is “*none™ or “zero.”

Appregate
Number Dollar Amount

Investors of Purchases

A CCTEAIIE TNVESLOIS c.noeent e seceiteseeresrisiesssneressssriasansasssensessesessrassssmss bem basrmibasts b sRaE RS L ErePRE s ard SR b anebeomt e ee 3 s 7,000,000

Non-accredited INVESIOTS ....oiiesrieresrisresssrssssenmnsennes 0 (4 0
Total (for filings under Rule 504 0nly) i e $
Answer also in Appendix, Column 4, if filing under ULOE.

1f this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

Type of Doltar Amount
Type of Offering Security Sold
RUIE 505 ..eivviiteeietmettsseeain e creseme s ree e e s i e b s h e aa et st s s N/A N/A
ReBUIALION A .o e s N/A N/A
RUIE S04 ... ovoveeereee oo ee st s s srssssennsiinss VA N/A
T O OO S N/A N/A

a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. [ the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

o o oA o

s -0-
$10.000.00
$185,000,00
s_ 3,000.00
s__—0-
$_425,000.00
$_ 45,000.00

Transfer AZENL'S FEES Lo s eet s e et s s s AL b s s e e e
Printing and ENGraving COSIS ..o sssss st s s e et e s s e cn e s
LB Al B8 1t ieeiececriscr et st mr e e re L bR EE 4T £ 4RSS SR e S s R

ACCOUNLNE FEES oo et s s s ems e s e bbb

ERBINCETINE FOES oottt i e e e e et bbb b L b s b
Sales Commissions (specify finders’ fees separately) ...
Other Expenses (identify) _ Yoad show and due diligent........ommon

B RHOGEEGED

TOUBL . oeerevrenersiveresrcrrerese s ecesenesecaneessec e ses e seeen s bembe AL eSS AR AR ASS R SRAEER1 SRS Rp senes $_668,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS I

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PTOCEEAS 10 N8 ISSUET.” ruivverireieeens et sieseeesassssssessse bsesrsasesess s am s sent s s eras e ot est s sns s ne s sn s et $6,332,000.,00
5. Indicate below the amount of the adjusled gross proceed 1o the issuer used or propased to be used for
each of the purpases shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left ofthe estimate. The total of the payments [isted must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.
Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAlArIEs NG TEES v s s st s s smns s | 0Os.
PUrchase 0f rea) ESIALE ....c..cvmurvcsiecicmirirecisosmeresarrasssssmsssessmssesenssessgesearsssmsmssessomssinsassssssnsassssssssssanses ] 9, Os
Purchase, rental or leasing and installation of machinery
AN CQUIPINENT ..ottt ces et s e eas st st ses b senntsenms s i ras e eanesssssnssssanssasansasssmnnatsnsanns || & Os
Construction or leasing of plant buildings and factlities ......emmermmrerieeniseressesrsssessmsessseeersssseenenss ] § s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or sccuritics of another
issver pursuant to a merger) .. ~[$ (M}
Repayment of indebledness ....ccc.ecvicercrrernscoemnne e reemssimsss s sssssssbsss s s sssssrs s irsssssesssssssensansoes || 0s
WOTKIDE CBPILAE ... cocuceerecmse e imcusceme i remescss e setoscse st res s s it b snt s st s sbes s passnsssnsanansansonss | [X$6,332,000.00
Other (specify): Os 1%
....... Os Os
CORIMN TOAIS oottt o ra st s b s et snsannsasesses || 1%5.332 000.00
Total Payments Listed (column totals added) ... et £1%6,332,000.00
D. FEDERAL SIGNATURE {

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1fthis notice is filed under Rule 505, the following
signature constitutes an undentaking by the issuer to furnish to the U.S. Securities and Exchange Commisston, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant 1o paragraph (b){2) of Rule 502,

Issuer (Print or Type) Signature Date
CERAGENIX PHARMACEUTICALS, INC. M 1o ’ I G /0&
Name of Signer (Print or Type) Title of Signer (Print or Type)
Jeffrey Sperber Chief Tinancial Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

50f9




r .- E. STATESIGNATURE . ' ]

. s any party deseribed in 17 CFR 230.262 presentl) subJecl 1o any of the dlsquahﬁcanon Yes No
provisions of such rule? ... . e OO PUOPR I | bl

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled 10 the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signature Daie
CERAGENIX PHARMACEUTICALS, INC. Hd /Rao-‘@-\ (/s / o

Name {Print or Type) Title (Print or 'Iuypc)
Jeffrey Sperber Chief Financial Officer
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copiesnot manually signed must be photocopies of the manualty signed copy or bear typed or printed signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Non-Accredited
Investors

Number of
Accredited

Investors Amount

Amount

Yes No

AL

AK

AZ

AR

CA

CO

cT

DE

DpC

FL

GA

HI

1D

IN

1A

KS

KY

LA

ME

MA

MN

MS
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of

waiver granted)
{Part E-ltem 1)

State

No

Number of
Accredited
Investors

Amount

Nuember of
Non-Accredited
Investors

Amount

Yes No

MO

MT

NE

NV

NH

NIJ

NM

NY

y /7,000,000
Secured

3

$7,000,0

00 0

NC

Convertible
and Warrants

Debentures

ND

OH

OK

OR

PA

RI

sC

sD

TX

uT

VT

VA

WA

wV

Wi

§of 9




APPENDIX

Intend to sell
10 non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted}

(Part B-Item 1} (Part C-ltem 1) (Part C-Item 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Ameount Investors Amount Yes No
WY
PR
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